ITEL Itel Rail Corporation

585 Francisco Sireet
August 2, 1988 i-@2s) /e Sandrancisco, California 94133
RECHINEATION i Immmmllmnm;mmmnlm”; i -l * 984-4000
Hon. Noreta R. McGee AUG S  1988-3 &a P
Secretary

Interstate Commerce CommMVERSHHE COMMERCE COMMISSION
Washington, DC 20423

3

Re: Quarterly Supplement No. 7 to the Security Agreement
between Itel Rail Corporation and Heller Financial, Inc.

Dear Ms. McGee:

On behalf of Itel ‘Rail Corporation, the above instrument, in
four (4) counterparts, 1is hereby submitted for filing and
recording pursuant to 49 U.S.C. Section 11303(a), along with the
$13 recordation fee.

Please record this Supplement under the Security Agreement dated
as of September 30, 1986, between Itel Rail Corporation and
Heller Financial, Inc., which was filed with the ICC on October
7, 1986, under Recordation No. 15063.

The parties to the aforementioned instrument are listed below:

Itel Rail Corporation (Borrower)
55 Francisco Street
San Francisco, California 94133

Heller Financial, Inc. (Secured Party)
200 North LaSalle Street
Chicago, Illinois 60601

This Supplement reflects the remarking of units of equipment as
set forth on Schedule A~7 attached thereto.

Please return to the undersigned the stamped counterparts not
required for filing purposes, together with the ICC fee receipt
and acknowledgment letter.

Very truly yours,

o

Patricia Schumacker
Legal Department

PS:ke
Enclosures
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QUARTERLY SUPPLEMENT NO. 7 "Wﬁ :
TO THE SECURITY AGREEMENT 9 nf g
BETWEEN ITEL RAIL CORPORATION ("ITEL Hﬁm@“& MM e
AND HELLER FINANCIAL, INC. ("HELLER") “Wﬁw

WHEREAS, 1Itel Rail and Heller are parties to a Loan and Security
Agreement (the "Loan") dated as of September 30, 1986, which became effective
October 7, 1986;

WHEREAS, in furtherance of the Loan, Itel Rail and Heller have entered
into a Security Agreement (the "Security Agreement") dated as of September 30,
1986, which was filed and recorded with the Interstate Commerce Commission
pursuant to 49 U.S.C. Section 11303(a) on October 7, 1986, and given
Recordation No. 15063;

WHEREAS, the parties desire that Itel Rail file quarterly supplements to
Schedule A of the Security Agreement to reflect the remarking from time to time
of the Units (as defined in the Security Agreement).

NOW, THEREFORE, pursuant to the premises and the covenants and promises
contained in the Loan and in the Security Agreement, the parties agree as
follows:

1. Schedule A of the Security Agreement is hereby supplemented as set forth
on Schedule A-7 attached hereto to reflect that each Unit listed beneath
the column entitled "Previous Reporting Marks," respectively, has been
remarked to bear the reporting marks listed beneath the column entitled

"Current Reporting Marks."

HELLER FINANCIAL, INC. ITEL RAIP CORPORATION
/ ) e f ’ - " / «'«"J" /
d&é/ """""""" // /3’/'- e ,1'\ ")ﬂ? l/ j‘h W/ ‘f 'tm
V;Eg President . Vice Pfesident -_.Finance
vevei_Luty 20 /5&) pate:_Tucy [ if5%
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STATE OF CALIFORNIA )
' ) ss:
COUNTY OF SAN FRANCISCO )

On this ’[E.'-"M day of July, 1988 before me personally came Robert C.
Kiehnle to me known, who, being by me duly sworn, did depose and say that he is
the Vice President-Finance of Itel Rail Corporation, one of the parties
described in and which executed the above instrument; that the execution of the
above instrument was duly authorized by the board of directors of Itel Rail
Corporation; and that he signed his name thereto pursuant to like authority.

OFFICIAL SEAL
PATRICIA SCHUMACKER
Notary Public-Callfornia
SAN FRANCISCO COUNTY

T P b i
My Comm. Exp. Feb. 4, 1981 tary Public °
STATE OF ILLINOIS J
)} ss:
COUNTY OF COOK )]

On this ‘%’;?/gm‘}() day of July, 1988 before me personally came Colleen A.
Palmer to me known, who, being by me duly sworn, did depose and say that she is
the Vice President of Heller Financial, Inc., one of the parties described in
and which executed the above instrument; that the execution of the above
instrument was duly authorized by the board of directors of Heller Financial,
Inc.; and that she signed her name thereto pursuant to like authority.

No%ary Public

OFFICIAL sEAL *
KARLA D, LAWSHEA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 2/3/92

1:WPNIN74\377-ps 7/13/88 (2



EXHIBIT A-7

SUPPLFMENT NO, 7 TO SECURITY AGREEMENT
Quarter ending Jume 30, 1988

Previous Current
(Sub)lease/Units Reporting Marks Reporting Marks
4-29-77 Corinth & Counce Railroad NOPB 3776 CCR 6700

NOPB 3783 CCR 6701
102 Boxcars NOPB 3808 CCR 6702

NOPB 3812 CCR 6703

NOPB 3820 CCR 6704

NOPB 3861 CCR 6705

NOPB 3867 CCR 6706

NOPR 3880 CCR 6707

NOPB 3911 CCR 6708

NOPB 3932 CCR 6709

NOPE 3965 CCR 6710

NOPB 3795 CCR 6711

- NOPB 3831 CCR 6712

NOPB 3873 CCR 6713

NOPBR 3887 CCR 6714

NOPB 3892 CCR 6715

NOPBR 3912 CCR 6716

NOPB 3915 CCR 6717

NOPB 3926 CCR 6718

NCPB 3949 CCR 6719

NOPB 3951 CCR 6720

NOPB 3847 CCR 6722

NOPB 3865 CCR 6723

NOPB 3877 CCR 6724

NOPB 3788 CCR 6725

NOPB 3895 CCR 6726

NOPB 3905 CCR 6727

NOPB 3906 CCR 6728

NOPB 3910 CCR 6729

NOPB 3973 CCR 6730

NOPB 3799 CCR 6731

NOPB 3862 CCR 6732

NOPB 3914 CCR 6733

NOPB 3916 CCR 6734

NOPB 3930 CCR 6735

NOPB 3948 CCR 6736

NOPB 3950 CCR 6737

NOPB 3785 CCR 6738

NOPB 3803 CCR 6739

NOPB 3837 ~CCR €740

NOPB 3882 CCR 6741

NOPB 3900 CCR 6742

NOPB 3928 CCR 6743

NOPB 3967 CCR 6744

NOPR 3819 CCR 6745
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EXHIBIT A-7

SUPPLEMENT NO, 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previous Current
(Sub)lease/Units Reporting Marks - Reporting Marks
NOPB 3780 CCR 6746
NOPB 3844 CCR 6747
NOPB 3881 CCR 6748
NOPB 3896 CCR 6749
NOPB 3917 CCR 6750
NOPB 3814 CCR 6731
NOPB 3938 CCR 6752
NOPB 3954 CCR 6753
NOPB 3970 CCR 6754
NOPB 3786 CCR 6755
NOPB 3832 CCR 6756
NOPB 3853 CCR 6757
. NOPB 3864 CCR 6758
NOPB 3890 CCR 6759
NOPB 3931 CCR 6760
NOPB 3969 CCR 6761
NOPB 3794 CCR 6762
NOPR 3809 CCR 6763
NOPB 3904 CCR 6764
NOPB 3947 CCR 6765
NOPB 3884 CCR 6766
NOPB 3807 CCR 6767
NOPB 3825 CCR 6768
ROPB 3829 CCR 6769
NOPB 3939 CCR 6770
NOPB 3841 CCR 6771
NOFB 3860 CCR 6772
NOFPB 3863 CCR 6773
NOPB 3929 CCR 6774
NOPB 3934 CCR 6775
NOPB 3797 CCR 6776
NOPB 3775 CCR 6777
NOPB 3972 CCR 6778
NOPB 3936 CCR 6779
NOPB 3968 CCR 6780
NOPB 3901 CCR 6781
NOPB 3871 CCR 6782
NOPB 3822 CCR 6783
NOPB 3828 CCR 6784
NOPB 3925 ..CCR 6785
NOPB 3805 CCR 6786
NOPB 3798 CCR 6787
NOPB 3849 CCR 6788
NOPB 3836 CCR 6789
NOPB 3952 CCR 6790
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EXHIBIT A-7

SUPPLEMENT NO, 7 TO SECURITY AGREFMENT
Quarter ending June 30, 1988

Previous Current
{Sub)Lease/Units Reporting Marks Reporting Marks

NOPB 3920 CCR 6791
NOPB 3935 CCR 6792
NOPB 3941 CCR 6793
NOPB 3826 CCR 6794
NOPB 3866 CCR 6795
NOPB 3898 CCR 6796
NOPE 3958 CCR 6797
NOPB 3974 CCR 6798
NOPB 3855 CCR 6799
NOPB 3848 CCR 6803
NOPB 3908 CCR 6804
NOPB 3888 CCR 6805
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EXHIBIT A-7

SUPPLEMENT RO, 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previous Current
{Sub)lease/Units Reporting Marks Reporting Marks
4-29-77 Corinth and Counce Railroad SOU 527700 CCR 6906

SOU 527701 CCR 6907
100 Boxcars SOU 527702 CCR 6308
{GATX Cars) S0U 527703 CCR 6909

SQU 527704 CCR 6910

S0U 527705 CCR 6911

SOU 527706 CCR 6912

SQU 527707 CCR 6913

SQU 527708 CCR 6914

S0U 527709 CCR 6915

SQU 527710 CCR 6916

SOU 527712 CCR 6917

. S0U 527713 CCR 6918

SOU 527714 CCR 6919

SOU 527715 CCR 6920

SOU 527716 CCR 6921

S0U 527717 CCR 6922

SOU 527718 CCR 6923

SOU 527719 CCR 6924

SOU 527720 CCR 6925

SOU 527721 CCR 6926

SQU 527722 CCR 6927

SOU 527723 CCR 6928

SQU 527724 CCR 6929

SQU 527725 CCR 6930

SOU 527726 CCR 6931

SOU 527727 CCR 6932

SQU 527728 CCR 6933

SQU 527729 CCR 6934

SOU 527730 CCR 6935

SQU 527731 CCR 6936

SQU 527732 CCR 6937

SOU 527733 CCR 6938

SOU 527734 CCR 6939

SOU 527735 CCR 6940

SQU 527736 CCR 6941

SOU 527737 CCR 6942

S0U 527738 CCR 6943

SOU 527739 CCR 6944

S0U 527740 _CCR 6945

SOU 527741 CCR 6946

SOU 527742 CCR 6947

SOU 527743 CCR 6948

SOU 527744 CCR 6949

S0U 527745 CCR 6950
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EXHIBIT A-7

SUPPLEMENT NO. 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previocus Current
(Sub)lLease/Units Reporting Marks Reporting Marks
SQU 527746 CCR 6951
SQU 527747 CCR 6952
SOU 527748 CCR 6953
SOU 527749 CCR 6954
S0U 527750 CCR 6955
S0U 527751 CCR 6956
S0U 527752 CCR 6957
S0U 527753 CCR 6958
SOU 527754 CCR 6959
SQU 527755 CCR 6960
SOU 527756 CCR 6961
SOU 527757 CCR 6962
SOU 527758 CCR 6963
- SQU 527759 CCR 6964
SOU 527760 CCR 6965
SOU 527761 CCR 6966
SOU 527762 CCR 6967
SOU 527763 CCR 6968
SOU 527764 CCR 6969
SOU 527765 CCR 6970
SOU 527766 CCR 6971
S0U 527767 CCR 6972
SOU 527768 CCR 6973
SOU 527769 CCR. 6974
S0U 527770 CCR 6975
SOU 527771 CCR 6976
S0U 527772 CCR 6977
SQU 527773 CCR 6978
SOU 527774 CCR 6979
SQU 527775 CCR 6980
SOuU 527776 CCR 6981
SOU 527777 CCR 6982
SOU 527778 CCR 6983
SOU 527779 CCR 6984
SOU 527780 CCR 6985
SOU 527781 CCR. 6986
SOU 527782 CCR 6987
SOU 527783 CCR 6988
SOU 527784 CCR. 6989
S0U 527785 CCR 6990
SOU 527786 -CCR 6991
SOU 527787 CCR 6992
S0U 527788 CCR 6993
S0U 527789 CCR 6994
SOU 527790 CCR 6995
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EXHIBIT A-7

SUPPLEMENT NO. 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previous Current
(Sub)lease/Units Reporting Marks Reporting Marks

S0U 527791 CCR 6996
50U 527792 CCR 6997
50U 527793 CCR 6998
SOU 527794 CCR 6999
S0U 527796 CCR 7000
NS 2136 CCR 7001
NS 2103 CCR 7002
NS 2119 CCR 7003
NS 2202 CCR 7004
NS 2164 CCR 7005
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(Subllease/Units

SUPPLEMENT NO., 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

EXHIBIT A-7

Previous

Reporting Marks

10-15-86 Hartford & Slocomb Railroad TASD

50 Boxcars

1:WP\LN74\377-ps

7/8/88
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TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
" TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD
TASD

78680
78611
78692
78699
78648
78678
78637
78693
78664
78666
78601
78612
78694
78647
78658
78621
78631
78663
78646
78661
78657
78665
78679
78669
78690
78685
78640
78656
78696
78698
78683
78616
78653
78650
78662
78672
78602
78610
78633
78644
78668
78686
78691
78659
78635

Current

Report

HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
~HS
HS
HS
HS
HS
HS

Marks

14150
14151
14152
14153
14154
14155
14156
14157
14158
14159
14160
14161
14162
14163
14164
14165
14166
14167
14168
14169
14170
14171
14172
14173
14174
14175
14176
14177
14178
14179
14180
14181
14182
14183
14184
14185

14186

14187
14188
14189
14190
14191
14192
14193
14194



EXHIBIT A-7

SUPPLEMENT NO TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previous Current
(Sub)lease/Units Reporting Marks Reporting Marks
TASD 78609 HS 14195
TASD 78697 HS 14186
TASD 78627 HS 14197
TASD 78678 HS 14198
TASD 78645 HS 14199
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{(Sub)lease/Units

SUPPLEMENT NO. 7 TO SECURITY AGREFMENT
Quarter ending June 30, 1988

EXHIBIT A-7

7-1-87 1Iowa Interstate Railroad

75 Flatcars

L:WP\L\74\377 -ps
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(11)

Previous

Reporting Marks

DTI
DTI
DTI
DTI
DTI
DTI1
DTI
DTI
DTI
DTI
DTI
DTI
. DTI
DTI
DTI
DTI
DT1
DTI1
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI1
DTI
DTI
DTI
DTI
DTI
DTI
DTI

90129
90111
90116
90199
90075
90109
90130
90131
90226
90190
90108
90009
90006
90066
90136
90067
90149
90152
90033
90196
90099
90211
90123
90015
90038
90195
50097
90124
90023
30017
30100
90207
50020
90011
30058
30174
90173
90001
90037
90227
90063
30046
90002
30078
30024

Current
Reporting Marks

IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IATS
IAIS
IAIS
IATS
IAIS
IAIS
IAIS
IAIS
TAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
LIAIS
IAIS
IAIS
IAIS
IAIS
IAIS

902125
902126
902127
902128
902129
902130
902131
902132
902133
902134
902135
902136
902137
902138
902139
902140
902141
902142
902143
902144
902145
902146
902147
902178
902149
902150
902151
902152
902153
902154
902155
902156
902157
902158
902159
902160
902161
902162
902163
902164
902165
902166
902167
902168
902169



(Sub)lease/Units

1:WP\L\74\377-ps

EXHIBIT A-7

SUPPLEMENT NO
Quarter ending June 30, 1988

7/8/88
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TO SECURI

AGRE

Previous

Reporting Marks

DTI
DTI
DT1
DT1
DTI
DTI
DTI1
DTI
DTI
DTI
DTI
DTI
- DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DTI
DPTI
DTI
DTI
DTI1
DTI
DTI

90101
90085
90059
90155
90027
90225
90177
90127
90084
90156
90118
90040
90047
90220
90120
90143
90021
90183
90032
90179
90073
90095
90164
90153
90051
90087
90093
90052
90119
90065

Current
Reporting Marks

IAIS
IAIS
IATIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
1AIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS
IAIS

902170
902171
902172
902173
902174
902175
502176
502177
902178
902179
902180
502181
902182
502183
902184
902185
902186
902187
902188
902189
902190
902191
902192
902193
902194
902195
902196
902197
902198
902199



EXHIBIT A-7

SUPPLEMENT NO TO SECURI AGREEMENT
Quarter ending June 30, 1988

Previous Current
(Sub)lease/Units Reporting Marks Reporting Marks
6-1-77 Meridian & Bigbee Railroad TASD 78344 MB 4100

TASD 78353 MB 4101
127 Boxcars TASD 78367 MB 4102

TASD 78450 MB 4103

TASD 78486 MB 4104

TASD 78570 MB 4105

TASD 78307 MB 4106

TASD 78311 MB 4107

TASD 78365 MB 4108

TASD 78391 MB 4109

TASD 78530 MB 4110

TASD 78492 MB 4111

. TASD 78380 MB 4112

TASD 78509 MB 4113

TASD 78405 MB 4114

TASD 78479 MB 4115

TASD 78529 MB 4116

TASD 78399 MB 4117

TASD 78493 MB 4118

TASD 78412 MB 4119

TASD 78500 MB 4120

TASD 78489 MB 4121

TASD 78355 MB 4122

TASD 78376 MB 4123

TASD 78302 MB 4124

TASD 78393 MB 4125

TASD 78415 MB 4126

TASD 78458 MB 4127

TASD 78456 MB 4128

TASD 78545 MB 4129

TASD 78388 MB 4130

TASD 78413 MB 4131

TASD 78467 MB 4132

TASD 78430 MB 4133

TASD 78432 MB 4134

TASD 78444 MB 4135

TASD 78451 MB 4136

TASD 78457 MB 4137

TASD 78487 MB 4138

TASD 78591 -MB 4139

TASD 78577 MB 4140

TASD 78528 MB 4141

TASD 78389 MB 4142

TASD 78402 MB 4143

TASD 78518 MB 4144
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EXHIBIT A-7

SUPPLEMENT NO, 7 TO SECURITY AGREEMENT
Quarter ending June 30, 1988

Previous Current
{(Subdlease/Units Reporting Marks Reporting Marks
TASD 78372 MB 4145
TASD 78593 MB 4146
TASD 78554 MB 4147
TASD 78453 MB 4178
TASD 78562 MB 4149
TASD 78584 MB 4150
AN 5266 MB 4187
AN 5289 MB 4188
AN 5238 MB 4189
AN 5254 MB 4190
AN 5256 MB 4191
AN 5290 MB 4192
- AN 5326 MB 4193
AN 5337 MB 4194
AN 5384 MB 4195
AN 5258 MB 4196
AN 5389 MB 4197
AN 5216 MB 4198
AN 5340 MB 4199
AN 5333 MB 4200
AN 5274 MB 4201
AN 5360 MB 4202
AN 5203 MB 4203
AN 5366 MB 4204
AN 5259 MB 4205
AN 5284 MB 4206
AN 5390 MB 4207
AN 5375 MB 4208
AN 5332 MB 4209
AN 5324 MB 4210
AN 5396 MB 4211
AN 5208 MB 4212
AN 5219 MB 4213
AN 5272 MB 4214
AN 5209 MB 4215
AN 5363 MB 4216
AN 5367 MB 4217
AN 5287 MB 4218
AN 5383 MB 4219
AN 5343 ~-MB 4220
AN 5210 MB 4221
AN 5250 MB 4222
AN 5286 MB 4223
AN 5292 MB 4224
AN 5301 MB 4225
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EXHIBIT A-7

SUPPLEMENT NO TO_SE GREEMENT
Quarter ending June 30, 1988

Previous Current
(Subl)lease/Units Reporting Marks Reporting Marks
AN 5331 MB 4226
AN 5371 MB 4227
AN 5392 MB 4228
AN 5397 MB 4226
AN 5378 MB 4230
AN 5344 MB 4231
AN 5351 MB 4232
AN 5307 MB 4233
AN 5229 MB 4234
AN 5226 MB 4235
AN 5222 MB 4236
AN 5374 MB 4237
" AN 5204 MB 4238
AN 5345 MB 4239
AN 5310 MB 4240
AN 5304 MB 4241
AN 5300 MB 4242
AN 5372 MB 4243
AN 5240 MB 4244
AN 5308 MB 4245
AN 5303 MB 4246
AN 5369 MB 4247
AN 5213 MB 4278
AN 5379 MB 4249
AN 5355 MB 4250
AN 5275 MB 4251
AN 5302 MB 4252
AN 5329 MB 4253
AN 5280 MB 4254
AN 5207 MB 4255
AN 5245 MB 4256
AN 5265 MB 4257
AN 5319 MB 4258
AN 5227 MB 4259
AN 5279 MB 4260
AN 5325 MB 4261
AN 5322 MB 4262

ITEL RAIL CORPORATION

s
uuuuuu

/mmﬂ K M,M

By:

Authorized’ Representative
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STATE OF CALIFORNIA )
) ss:
COUNTY OF SAN FRANCISCO )

On this [Z * day of July, 1988 before me personally came Robert C. Kiehnle to
me known, who, being by me duly sworn, did depose and say that he is the Vice
President-Finance of Itel Rall Corporation, one of the parties described in and
which executed the above instrument; that the execution of the above instrument
was duly authorized by the board of directors of Itel Rail Corporation; and
that he signed his name thereto pursuant to like authority.

OFFICIAL SEAL | _
PATRICIA SCHUMACKER : L
Motary Public-California tary Public ~
SAN FRANCISCO COUNTY

My Comm. Exp. Fels. 4, 1891

e

i
M,
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